DOCKET FILE COPY ORIGINAL
RECEWVED

Before the o ‘
FEDERAL COMMUNICATIONS COMMISSION JUN - 41998
Washington, D.C. 20554 FOERAL COMMUNIGAT NS COMMISSION
WFICE OF 4p S0REThE

In the Matter of

Petition for Declaratory Ruling to
Declare Unlawful Certain RFP
Practices by Ameritech

CC Docket No. 98-62

AMERITECH MOTION TO DISMISS

L Introduction

Pursuant to section 1.41 of the Commission’s rules, Ameritech Corporation
(Ameritech) respectfully moves to dismiss the above-captioned petition for declaratory
ruling filed by Sprint Communications Company, L.P. (Sprint). In its petition, Sprint
seeks a declaratory ruling that “the practices reflected” in a Request for Proposals (RFP)
issued on or about March 2, 1998, would violate sections 271(a) and 251(g) of the
Communications Act.'

As discussed below, Sprint’s petition is moot. Sprint does not claim that all
teaming arrangements are proscribed by the Communications Act. Indeed, it concedes
that they are not.” Nor does Sprint argue that the teaming arrangement Ameritech

actually is offering is unlawful.’ Rather, its petition rests entirely upon its claim that

Sprint Petition at 2, 8. In fact, the RFP that is the subject of Sprint’s petition was issued
on February 20, 1998. In that RFP, Ameritech invited interexchange carriers to submit proposals for a

“teaming arrangement” under which Ameritech would provide marketing, sales, and billing functions
related to interexchange carriers’ interLATA services.
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Sprint Petition at 8.
’ To date, the only substantive ruling on the actual teaming arrangement has been an
order by a United States District Court denying a motion for a temporary restraining order to

enjoin its implementation. A copy of this Order is attached as Exhibit B. D &, >,
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specific provisions of the RFP are inconsistent with the law. These provisions, however,
were not incorporated into the contract that resulted from the RFP (a copy of which is
attached as Exhibit A), and Ameritech has no intention of implementing them. That being

the case, Sprint’s petition is moot and should be dismissed.

IL Background

On February 20, 1998, Ameritech posted on its web page an RFP inviting long-
distance carriers to submit proposals for entering into a teaming arrangement with
Ameritech pursuant to which Ameritech would market and sell interLATA services
provided by such carriers. On that same day, Ameritech sent by overnight courier a letter
to 164 long-distance companies, including Sprint, expressly inviting them to submit
proposals for such teaming arrangements.

Sprint did not respond to the RFP or inquire further as to the specific terms on
which Ameritech would enter into teaming arrangements. It instead filed this petition for
declaratory ruling based solely on the terms of the RFP.

On May 5, 1998, the Common Carrier Bureau (the Bureau) issued a public notice
seeking comment on Sprint’s petition. Three days later, on May 8, 1998, Ameritech
entered into a contract establishing a teaming arrangement with Qwest Communications.
The terms of this contract differ in a number of material respects from the terms of the
RFP that is the subject of Sprint’s petition and the Bureau’s Public Notice. Among the
principles specifically incorporated into the contract are the following:

e  Qwest will provide interLATA services under this agreement.




InterlLATA charges will be governed solely by Qwest tariffs.

InterLLATA charges will be separately displayed on customers’ bill, and Qwest
will be clearly identified on such bills as the provider of interLATA services.

All customer correspondence and marketing materials disseminated by
Ameritech or Qwest pertaining to this arrangement will identify Qwest as the
provider of interLATA services. Ameritech will not hold itself out to

customers as the provider of services that are actually being provided by
Qwest.

The terms and conditions of the teaming arrangement will be available on a
nondiscriminatory basis to all interexchange carriers; there is no limit on the
number of carriers that may participate.

Ameritech will recover no more than its actual costs in marketing and selling
Qwest services, and its compensation will be independent of Qwest’s revenues
from the program or from services outside the program.

Qwest will retain full account control, including the right to revise its rates
and/or rate structure, or otherwise dictate the terms and conditions on which it
offers interLATA services. If, however, as a result of such changes, Qwest
ceases to meet objective price and service quality standards specified in the
contract, Ameritech has the right to terminate the teaming arrangement.

Neither party to the contract is in any way restricted from competing against
the other in the provision of any service in any area.

Qwest will remain solely responsible for maintenance and operation of its
interLATA facilities and will handle all customer inquiries relating to those
facilities. Customers who contact Ameritech about service problems which
Ameritech determines are attributable to Qwest’s network will be transferred
to Qwest pursuant to a “call transfer” contract, the terms of which will be
made available to all interexchange carriers (including those that do not
participate in any teaming arrangement with Ameritech).

Ameritech will comply with all equal access requirements in marketing and
selling Qwest services.

Ameritech will comply with the Commission’s rules pertaining to customer
proprietary network information in marketing and selling Qwest services.



III.  Sprint’s Petition is Moot and Thus Presents No Controversy.

Section 1.2 of the Commission’s rules provides that the Commission may issue a
declaratory ruling “terminating a controversy or removing uncertainty.” Here, there is no
actual controversy or uncertainty to address. Not only has Sprint challenged the terms of
a mere proposal - as opposed to a formal agreement - it has challenged terms that were
significantly modified or dropped in the final contract. Its petition is thus moot.

The gist of Sprint’s claim, which is based entirely on the RFP, is that Ameritech
will “select” one or two interexchange carriers and usurp all of their functions, except
transmission, of providing interLATA services.* It bases this claim on eight separate
allegations: (1) Ameritech will market and sell interL ATA services that are the subject of
the teaming arrangement; (ii) “by its very nature,” the arrangement will be available only
to one or two long distance carriers; (ii1) the IXC must remit to Ameritech a surcharge set
by Ameritech on all minutes carried by the IXC for the joint offers; (iv) Ameritech
prohibits the IXC from marketing to customers of the joint offers; (v) Ameritech insists
that it be the originating point for all customer service for customers; (vi) Ameritech has
designated the rate structure for the IXC services; (vii) Ameritech has set price levels for
interLATA services, which prices cannot be changed without Ameritech’s consent; and

(viii) Ameritech will provide billing and collection services for at least some of the IXC

: 5
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Sprint Petition at 2, 6.
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Id. at 2-3 and 6.



Only the first and last of these eight claims, however, accurately represent the
actual teaming arrangement in place. Ameritech will, indeed, market and sell interLATA
services provided by Qwest pursuant to this teaming arrangement, and it will bill
customers for such services pursuant to a standard billing and collection agreement.

The six remaining allegations upon which Sprint bases its challenge are simply
wrong. First, contrary to Sprint’s claim, this is not an exclusive arrangement, and it is not
“by its very nature” available to only one or two carriers. Rather, the terms of the
Agreement are available on a nondiscriminatory basis to all interexchange carriers.
Indeed, Ameritech is currently engaged in discussions with a number of carriers other than
Qwest with respect to this teaming arrangement.

Second, Ameritech’s compensation under the Agreement is completely
independent of Qwest’s interlLATA minutes or revenues. The Agreement expressly
provides that “Ameritech shall not directly or indirectly earn, receive or share in any
compensation or revenue resulting from [Qwest’s] provision of interLATA services.”®
Rather, Ameritech is entitled only to its actual costs of marketing Qwest services, subject
to a ceiling based on the number of residential and small business customers to which
Ameritech sells Qwest interLATA services. Thus, Sprint’s claim that Ameritech will earn

a surcharge on all minutes carried by the IXC is wrong.

&

See Agreement, § 1.08. In determining Ameritech’s costs of marketing Qwest services,
Ameritech will allocate the time of its sales personnel between Qwest services and Ameritech
services in those instances in which the agent sells both companies’ services. Ameritech will
book all costs associated with the sale of Qwest services in a non-regulated account. Thus, in
the event Ameritech’s actual cost of marketing Qwest services costs exceed the compensation
ceilings established in the contract, Ameritech Corporation, not the Ameritech Operating
Companies, will suffer the shortfall.



Third, contrary to Sprint’s claim, the Agreement in no way prohibits Qwest from
marketing local or long-distance services to any customers inside or outside the Ameritech
region, including those that have subscribed to services covered by the teaming
arrangement. To the contrary, the Agreement provides:

The parties recognize that they may be competitors in the provision of
some telecommunications services in markets that may be covered by
this Agreement, and that nothing in this Agreement is intended to
prevent [Qwest] or Ameritech from marketing its Services generally to
prospective customers where the parties compete; nor is anything
intended to allocate any geographic areas or part of any geographic
arcas between the parties. It is the intention of the parties to cooperate
in marketing services under this Agreement, but not to refrain from
other competitive marketing of their Services generally to customers.’

Fourth, while Ameritech will make itself available as an initial point of contact for
customer service problems, it does not insist on being the initial point of contact:
customers remain free, if they so choose, to call Qwest directly.® Moreover, this assertion
is pointless, since customers have always tended to contact their local telephone company
when they have experienced problems making or receiving long-distance calls. That is
because customers do not know whether such problems relate to their local or long-
distance service. Under the teaming arrangement, Ameritech will handle such calls in the
same way it has always handled them. It will perform testing with the customer on-line,

and if it determines that the problem is in the interexchange carrier’s network, it will refer

the customer to that carrier. The only difference is that Ameritech plans to offer all

Agreement § 1.06.
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Ameritech will also handle billing inquiries for Qwest pursuant to a standard billing and
collection agreement, just as it handles such inquiries for numerous other carriers for which it
provides billing and collection services today.



carriers an optional service pursuant to which Ameritech will transfer callers to the
interexchange carrier, instead of directing them to hang-up and redial.

Finally, Ameritech has not designated Qwest’s rates or set its rate structure.
Qwest itself proposed these rates and this rate structure when it responded to Ameritech’s
RFP. The rates that Qwest proposed -- 7 cents per minute off/peak, and 15 cents per
minute peak -- happen to be an exceptional value for consumers; they were in no way
suggested, proposed or established by Ameritech, however. Moreover, the Agreement
does not lock Qwest into these initial rates or this rate structure, nor does it require Qwest
to obtain Amentech’s approval before changing them. Qwest has the absolute right to
change its rates and its rate structure if it so desires, and it may do so without the approval
of Ameritech. In the event, however, that it increases its rates from those set forth in the
Agreement, Ameritech has the right to cancel the teaming arrangement on a prospective
basis. This right to cancel is necessary because Ameritech will not undermine its own
credibility with consumers and the goodwill it has worked hard to develop by marketing a
service that is not well-priced.

Elsewhere in Sprint’s petition, Sprint argues that Ameritech will “select[] the long
distance carrier for targeted customers.”™ Here, again, Sprint twists the facts. While
Ameritech has agreed to market and sell Qwest services, Ameritech will not select a long-
distance company for any customer. All customers will retain the right to select the long-
distance carrier of his/her choice.

Indeed, because the terms of this teaming arrangement are available on a

nondiscriminatory basis to any interexchange carrier that wishes to participate in this



arrangement, it is not even true that Ameritech has entered into exclusive marketing
arrangements, much less that Ameritech is selecting interexchange carrier services for its
customers. To the contrary, Ameritech stands ready, willing, and able to extend this
teaming arrangement to any other carrier that seeks to participate on the same terms.

Finally, Sprint claims that “[t]he RFP commands the performance by the IXC of
nearly one hundred service specifications, including ordering and provisioning standards,
operator services criteria, billing and collection arrangements, legal and regulatory duties,
network technical requirements, etc.”"? Sprint asks the Commission to conclude from this
that Ameritech “is using the RFP process to define and format the offering and
provisioning of the interLATA services.”''

Sprint’s contention that the RFP includes nearly 100 service specifications 1s
demonstrably false. The RFP did include some service requirements simply because
Ameritech is not willing to market a sub-par service to its customers. Even a cursory look
at the specifications in the RFP, however, reveals that Sprint is merely being glib when it
claims that these basic requirements — with which all of the major carriers comply —
“define and format the offering and provisioning of ... interLATA services.”

In any event, here, again, Sprint has jumped the gun because the Agreement is
different from the RFP. Under the terms of the Agreement, Qwest maintains the right to
alter the types of services it provides and the technical configuration by which it provides

them. As with the pricing and rate structure provisions, Ameritech’s sole remedy, in the

Sprint Petition at 3.
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Sprint Petition at 4.
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event Ameritech believes that Qwest has degraded the quality of its offering, is to cancel
the teaming arrangement on a prospective basis.

Because Sprint’s petition is directed at RFP terms that were not implemented, it
has failed to present any controversy or question that warrants clarification. *“Ordinarily
declaratory orders should be issued only where critical facts are clear and cannot be
altered by subsequent events.”'> Consistent with this principle, the Commission has a
“longstanding policy of refusing to issue interpretive rulings or advisory opinions
whenever the critical facts are not explicitly stated or there is a possibility that subsequent
events will alter them.”"?

Here, there is more than a mere possibility that subsequent events will alter the
critical facts alleged in Sprint’s petition. That has already happened. The critical facts
changed when Ameritech and Qwest executed a contract that substantially revised the
RFP terms to which Sprint objects.

Ameritech does not know whether or not Sprint objects to the final agreement,
and, if it does, on what grounds. Because Sprint concedes that some teaming
arrangements are lawful, and because its stated objections to the RFP have been rectified,
it is impossible to tell precisely what Sprint’s position is with respect to the final contract.

Ameritech should not have to play a guessing game. It placed its contract with
Qwest on the record nineteen days ago. If Sprint objected to particular terms of this

arrangement, it should have amended its petition to explain why. It chose, instead, to
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Charles H. Koch, Jr., Administrative Law and Practice, Second Edition, 1997, §5.17, citing
“Final Report of the Attorney General’s Committee on Administrative Procedure, 32 (1941).
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Yale Broadcasting Co. v. FCC, 478 F.2d 594, 602 (D.C. Cir), cert. denied, 414 U.S. 914 (1973).



continue relying on a document it knew had been superseded and on facts that it knew had

changed. That being the case, its petition fails to present any controversy and should be

dismissed as moot.

Respectfully Submitted,

%Mx] yE t%»t U

Gary L. Phillips

Counsel for Ameritech

1401 H Street, N.W. #1020
Washington, D.C. 20005
(202) 326-3817

June 4, 1998
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TEAMING AGREEMENT

THIS AGREEMENT is entered into as of May 6, 1998, between AMERITECH SERVICES, INC.
(‘Ameritech Services"), a Delaware corporation, with offices at 2000 West Ameritech Center Drive,
Hoffman Estates, lllinois 60196-1025, for itseif and on behalf of its affiliates (“Ameritech™), and QWEST
COMMUNICATIONS CORPORATION, a Delaware corporation with offices at 555 Seventeenth Street,
Denver, Colorado 80202 (“Carrier”).

WHEREAS, Ameritech and Carrier are independent, unaffiliated entities engaged directly or
indirectly in the provision of telecommunications services, and Ameritech Services and Carrier wish to
enter into a teaming relationship wherein Ameritech will market Carrier's interLATA services alone or in
conjunction with other services Ameritech offers to its customers, and Carrier will provide certain retail
interLATA services to customers who agree to use Carrier in response to marketing initiatives of
Ameritech (the “End Users”), and

WHEREAS, both parties agree that this teaming relationship must be accomplished in 2 manner
which recognizes the independent objectives and obligations of each party, and is beneficial to, and not
injurious of, each party's brand image and brand vaiue(s);

NOW, THEREFORE, in consideration of the mutual promises set forth herein, the parties agree
as follows:

ARTICLE ON
1.01  Agrszinent Term

This Agreement is effective from May 1, 1998 through April 30, 2000 (the "Initial Term™), and
shall continue thereafter indefinitely unless and until terminated by either party for any or no reason upon
not less than ninety (90) days prior written notice to the other party. During the Initial Term of this
Agreement, Ameritech shall have the unrestricted right to terminate this Agreement as to one (1) or more

State(s) within its wireline serving territory upon not less that ninety (90) days prior written notice to
Carrier.

1.02  Scope of Services

The purpose of this Agreement is: (a) to provide customers a convenient means to obtain
reliable and competitively priced retail telecommunications services offered by Ameritech and/or Carrier
(the “Services™; (b) to do so in a manner that is profitable to each party and not detrimental to either
party; and (¢) to do so in compliance with applicable law and regulation. No Service of one party will be
resold by the other party under this Agreement, and the Services will be sold only in the form and under
the terms and conditions permitted by the offering carrier.

To achieve the purpose of this Agreement, Carrier grants Ameritech the right, but not the
obligation, to market Carrier's interLATA Services alone and/or in connection with Ameritech's marketing,
sale and provision of certain of its Services to Ameritech’s consumer and small business segments in
Ameritech’s wireline serving territory, and in accordance with the specifications and requirements set
forth in Attachment "A" attached hereto. At ali times, Carrier shall be the retail provider of all interLATA
Services contracted for by the End Users, and Ameritech shall be the retail provider of intralLATA
Services to those End Users marketed to under this Agreement; provided that, nothing herein contained
shall operate to inhibit or prevent an End User from selecting the carrier and services of their choice.

Customer correspondence and marketing materials will identify Carrier as the provider of
interLATA Services offered under this Agreement. Ameritech will not hoid itself out to prospective
customers or End Users as the provider of interLATA Services under this Agreement. InterLATA
charges will be separately displayed on the End User’s telephone bill and Carrier will be clearty identified
on that telephone bill as the provider of such Services.
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To ensure that the Services that are marketed to End Users meet mutually acceptable quality
standards, Carrier and Ameritech shall comply with the network and operations specifications and
requirements specified in Attachment A or elsewhere in this Agreement that relate to the Services that
they provide, and shall revisit these standards from time to time to address concems raised by either
party about service reliability and service quality generally. Notwithstanding the above, Carrier retains
the right to deviate from these minimum network and operations specifications and requirements by
giving not less that sixty (60) days prior written notice to Ameritech, and Ameritech may terminate this
Agreement upon written notice to Carrier if any such deviation impacts Ameritech’'s operations or its

brand image or values, with such termination to occur on the effective date of the deviation from these
network and operations standards.

Concurrent with the execution of this Agreement, Carrier shall execute with Ameritech and
maintain throughout the term of this Agreement a Billing and Collection Agreement which meets the
minimum requirements specified in Attachment A, and under the terms of which Ameritech will be
authorized as Carrier's agent to bill and collect from End Users acquired by Carrier hereunder the
charges for the Services provided by Carrier to such End Users, if such Services are capable of being
billed to the End User through Ameritech. The Billing and Collection Agreement (a) shall not include any
minimum monthly payments requirement far Carrier, (b) the one-time, initial “start-up” fees specified in
the Billing and Collection Agreement will be recovered by Ameritech as a part of the marketing costs
pursuant to Paragraph 15 of Attachment A, and (¢) will provide that its term extends for at least one
hundred eighty (180) days after termination of this Teaming Agreement, to aliow the ordedy transition of
End Users acquired hereunder onto Carrier's systems.

1.03  Pricing

The charges for Carrier's interLATA Services will be govemed solely by Carrier’s tariffs and/or price lists.
Carrier will charge the tariffed, retail per-minute prices set forth below (*Prices”) for the direct-dialed

domestic (contiguous 48 States) interl ATA and other identified Services it offers to End Users under this
Agreement; provided that, Carrier retains the right to increase or decrease Prices as specified hereunder:

Service Cateqory 24x7 Price Ceiling Peak/Off-Peak Price Ceiling
1. Residential NA $0.15/80.07

2. Business $0.095 NA

3. Other Services Seg Attachment A See Attachment A

The "Peak” period shall be defined as 7:00 a.m. (local time) to 7:00 p.m. (local time), Monday
through Friday (excluding national holidays.) All other times (including all day Saturday and Sunday)
shail be "Off-Peak”. The Prices are based on billing (a) business End Users in six (8) second
increments, with an eighteen (18) second minimum and in six (6) second increments thereafter, rounded
up to the next six (8) seconds, and (b) residential End Users in one (1) minute increments, rounded up to
the next minute. The Prices set forth in this Agreement for the performance of the Services are
exclusive of federal, state or local taxes and other fees which may be imposed on Carrier for the
provision or use of the Services, or expected to be recovered by Carrier pursuant to a Regulatory
Requirement (as defined below), or a mechanism for collection or recovery that is accepted in lieu of a
Regulatory Requirement. Such taxes and other fees will be billed separately by Carrier (through the
Billing and Collection Agreement or as the parties otherwise agree) and shall be paid by the End User to
Ameritech for the account of Carrier at the time of payment of its billi(s). The parties agree that any USF
or PICC fees for which Carrier is responsible shall be passed through to the End User in accordance with
Carrier's tariffs and other applicable policies of Carrier. The Prices specified herein are otherwise
inclusive of any charges or expenses Carrier may be required to pay to provision the Services, including
the PIC Change charge (which charge Carrier will not pass through to the End User). Carrier shall not be
required to pay Ameritech separately for any credit checks or credit processing.
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Carrier may at any time during the term of this Agreement decrease any or all of the Prices by
making such tariff revisions as it deems necessary, and by providing not iess than one (1) business day's
prior written notice to Ameritech of the effective date of such tariff change(s); provided that, Ameritech
will bill for such revised rate as of the effective date of the tariff, but will not be required to implement
such price decrease in its marketing and sales efforts until such time as it is commercially practicable
after receipt of Carrier's notice. Each affected End User will obtain the benefit of such price decrease as
of the effective date of the applicable tariff revision. Carrier may at any time during the term of this
Agreement increase any or ali of the Prices by making such tariff revisions as it deems necessary and by
giving not less than thirty (30) days prior written notice to Ameritech of such Price changes; provided
that, if any such Price increase during the Initial Term hereof results in Prices above the Prices specified
in the above table, then (i) Carrier shall be required to give sixty (60) days prior written notice to
Ameritech of such Price increase, and (ii) Ameritech may terminate this Agreement upon written notice
to Carrier, with such termination to occur on the effective date of the Price increase.

in the event of any Price increase or decrease, Carrier shall comply with such notification
requirements as are applicable to it by law or regulation. Both parties shall agree on the content and
methodology of the notice, and Carrier shall pay the cost of creating and disseminating the notice.

1.04 Performance, Performance Delays and Inability to Perform

Ameritech and Carrier shall establish a schedule for the marketing of Services under this
Agreement which contemplates the public offering of the Services as soon as commercially practicable,
but in no event more than thirty (30) days after execution hereof, and the parties shall cooperate to
develop a forecast of such network, provisioning, monthly traffic volumes and geographic distribution,
customer service and billing requirements as may reasonably be anticipated in the performance of this
Agreement and the provision of Services, and to update the forecasts from time to time, but no forecast
information from either party shall constitute a commitment on the part of gither party providing
information, and shall be used solely to maintain or improve the level of Services to be provided to End
Users. If Carrier has knowledge that anything prevents or threatens to prevent Carrier's timely
performance under this Agreement, Carrier shall immediately notify Ameritech thereof.

1.05 Independent Contractor

Both parties shall deliver their respective Services hereunder as independent contractors.
Nothing herein shall be construed as creating any relationship between the parties hereto in the nature of
a partnership, resale carrier relationship or joint venture. Neither Carrier nor Carrier's employees shail be
deemed for any purpose to be employees of Ameritech. Neither Ameritech nor Ameritech’s employees
shall be deemed for any purpose to be employees of Carrier. Each party shall be solely responsible for
the withholding or payment of all applicable federal, state and local personal income taxes, social
security taxes, and other payroll taxes with respect to its employees, as well as any taxes or contributions
imposed by applicable state unemployment or workers' compensation act(s).

1.06 Competition

The parties recognize that they may be competitors in the provision of some telecommunications
services in markets that may be covered by this Agreement, and that nothing in this Agreement is
intended to prevent Carrier or Ameritech from marketing its Services generally to prospective customers
in geographic areas where the parties compete; nor is anything intended to allocate any geographic
areas or part of any geographic areas between the parties. it is the intention of the parties to cooperate

in marketing services under this Agreement, but not to refrain from other competitive marketing of their
Services generally to customers.
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Commencing when Ameritech notifies Carrier that Ameritech has acquired an End User for both
Carrier's and Ameritech's Services under this Agreement and continuing until the expiration or
termination of this Agreement, each party agrees that it will not utilize any Confidential Information
generated or received under this teaming arrangement to directly or indirectly solicit End Users to
purchase directly or indirectly from that party any services which are competitive with or substitute for the
Services offered by the other party herein. No party shall be deemed to be in violation of this Agreement
if it engages in general marketing of goods and services to prospective customers and such marketing
activity is not based on any information obtained under or pursuant to this Agreement.

Either party's breach of this provision shall be deemed a material breach of this Agreement for
which the other party shall be entitled to seek immediate injunctive relief from any court of competent

jurisdiction, in addition to any appropriate monetary damages. This provision shall expressly survive the
termination or expiration of this Agreement.

1.07 Non-Exclusivity

This Agreement does not grant to either party any exclusive right or privilege to team with the
other party as contemplated herein, and each party reserves the right to team with other parties to
provide comparable services.

1.08 Cooperative Marketing

Ameritech shall not directly or indirectly earn, receive or share in any compensation or revenue
resulting from Carrier’s provision of interLATA Services. Carrier will pay to Ameritech co-marketing
funds equal to (a) Thirty Dollars ($30.00) for each residential End User acquired and/or re-acquired by
Ameritech for Carrier under this Agreement during that month and (b) One Hundred Dollars ($100.00) for
each business End User acquired and/or re-acquired by Ameritech for Carrier under this Agreement
during that month (collectively, the “Carrier Contribution™). For purposes of this Section only, (i) an End
Users shall be “acquired and/or re-acquired” only when the PIC change has been confirmed, and (ii) an
End User shall be defined as a billing telephone number, such that a residential or business End User
with multiple working telephone numbers encompassed within one (1) billing telephone numbers will be
treated as a single End Users, and a residential or business End User with multiple billing telephone
numbers will be treated as multiple End Users.

Ameritech will invoice Carrier within thirty (30) days of the close of each calendar month for the
Carrier Contribution due Ameritech for End Users acquired by Ameritech for Carrier during the prior
month. In the event that Carrier disputes in good faith an invoice of Ameritech, Carrier shall pay to
Ameritech the undisputed portion of the invoice within fifteen (15) days of receipt thereof via electronic
funds transfer to an account Ameritech specifies, and the parties shall utilize the dispute resolution
procedures of Section 2.07 hereof to resolve the dispute relating to an accounting or invoice of Ameritech.
Upon the resolution of the dispute, such portion of the amount in dispute shall be paid pursuant to the
resolution, and shall bear interest at the then-curmrent prime interest rate published by Citibank (NY).

The Carrier Contributions will be held in a segregated account by Ameritech and will only be
used by Ameritech to reimburse, at Ameritech’s allocated cost, Carrier's share of those expenses
incurred by Ameritech in marketing, sales and support activities directly supporting the Services which
are the subject of this Agreement. Examples of the expenses that may be incurred by Ameritech are
listed in Attachment A. Ameritech shall seek to be cost effective in its marketing activities, and the

Carrier Contribution reflects the sole and complete obligation of Carrier with respect to any End User
acquisition charges, fees or expenses.

Each calendar quarter, Carrier and Ameritech shall perform a true-up of the Carrier Contributions
and Ameritech's co-marketing expenses. If there were excess Carrier Contributions (Carrier's co-
marketing contributions exceeded Carrier'’s share of the marketing, sales and support costs), Ameritech
shall apply such excess against the next month's invoice. If at the expiration or termination of this
Agreement, Ameritech is holding excess Camier Contributions (those funds that have been paid in by
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Carrier and which are not yet spent or which are committed and not recoverable), it will return those
excess funds to Carrier. Upon reasonable advance written notice, Carrier shall be entitied as a part of
the quarterly true-up to audit Ameritech's books and records to confirm the accuraCy of expenses
incurred by Ameritech and charges invoiced by Ameritech to Carrier hereunder. Any such audit shall be
performed at reasonably convenient times for the parties and during normal business hours, and each
party shall bear its own expenses in preparing for and participating in the audit. Any audit shall be
limited to transactions during the prior calendar quarter. Nothing herein shali give either party the right to
access any information other than that information directly related to the accounts referred to herein.

1.09 Termination and Post Termination Obligations

Either party may elect to terminate this Agreement upon the occurrence of the following events, with
termination to be effective as indicated herein:

(a) if the parties agree to terminate this Agreement in advance of a scheduled expiration date,
on the agreed termination date;

(b) if there is a material breach of this Agreement by the other party (including a failure to
deliver or to maintain the ability to deliver Services contemplated by this Agreement, a
failure to deliver the Services contemplated by this Agreement, the failure to pay to the other
party in a timely manner such sums as are specified in this Agreement, or the failure to
provide reasonable assurances of performance or payment requested by the other party)
that, after notice and opportunity to cure, remains unresolved through either cure or
alternative arrangement thirty (30) days after the notice is provided, or such later time as the
parties agree is necessary to cure the breach;

(c) Carrier increases the Price(s) above the initial levels specified in Section 1.03 hereof, and/or

Carrier deviates from the minimum network and operations specifications and requirements
specified in Section 1.02;

(d) upon the issuance of a rule, regulation, statute, order or other requirement binding on one or
.both parties (collectively, a “Reguiatory Requirement”) that has the effect, in the good faith
determination of either party (after consultation with the other party and a reasonabie attempt
to modify the Agreement to both comply with such Regulatory Requirement and achieve the
initial intent of the parties to this Agreement) of requiring the assessment, collection or
recovery of new costs, or of preventing or limiting the profitable operation of the teaming
arrangement anticipated by this Agreement or of requiring the assessment, collection or
recovery of new costs; provided that, if such Regulatory Requirement applies to fewer than
all of the jurisdictions in which this teaming arrangement is expected to be effective, such
election to terminate may be made only with respect to such jurisdictions, unless both parties
elect that termination should apply to additional (or all) jurisdictions, within such time as is
required to comply with such Regulatory Requirement;

(e) upon the occurrence of an event that invoives the other party’s insolvency, dissolution,
cessation of business operations, or reduction/modification of business operations in such a
way as to make the Agreement incapable of achieving the intentions of the parties, upon ten
(10) days prior written notice, or as otherwise provided herein with respect to a substantial
change in the status of the parties;

(f) atthe end of the Initial Term or any time thereafter, upon ninety (80) days’ written notice; or

(g) if, in the reasonable determination of a party, that party cannot obtain an adequate profit or
recover its costs from the continued performance of this Agreement, and the parties are
unable, after good faith discussions, to restructure or renegotiate this Agreement to address
that party's predicament, upon ninety (20) days prior written notice.



Termination under any of these Subsections shall be effected subject to payment of sums due and owing
from one party to the other, to transition arrangements that may involve movement of traffic or End User
accounts over up {0 a six (6) month period, to notice to affected End Users, and to billing reconciliation,
and to adherence to any continuing, post-termination obligations created herein.

At the expiration or termination of this Agreement, Ameritech shall send a notice to all then-
current End Users advising them of the discontinuation of this teaming relationship. Both parties shall
agree on the content of the notice, and shall share equally in the reasonable cost of creating and mailing
the notice, unless such notice is required as a result of the actions of one party, in which case that party
shall bear the cost of the notice.

ARTICLE TWO

201 Assignment

Neither Ameritech nor Carrier shall assign any right or subcontract or delegate any obligation
under this Agreement without the other party’s prior written consent. Any attempted assignment,
subcontract or deiegation shall be void. Either Ameritech or Carrier may assign and/or delegate this
Agreement, in whole or in part, to one or more of its corporate affiliates upon notice to the other party.
Upon such assignment and assumption of liability thereto by the assignee, the assignor shall be
discharged of any subsequent liability under this Agreement. Without limiting the generality of the
foregoing, this Agreement shall be binding upon and shall inure to the benefit of the parties’ respective
successors and assigns.

2,02 [intentionally Omitted]



2.03 Compliance with Laws

Each party and all persons furished by that party shall comply with all applicable federal, state
and local laws, ordinances and regulations in the performance of this Agreement, including the .
procurement of required permits and certificates. Each party shall maintain throughout the term'of this
Agreement all federal, state and local licenses, permits, and certificates necessary to perform this
Agreement, which shall be promptly fumished to the other party upon request. Each party represents and
warrants to the other that prior to providing Services in any jurisdiction it will be qualified to do business in such
jurisdiction and will maintain good standing in such jurisdiction during the term of this Agreement. Each party
further represents and warrants that prior to providing Services in any jurisdiction it will be certified by the
proper regulatory agencies to provide such Services to End Users in such jurisdiction.

2.04 Year 2000 Capabilities

Carrier warrants that its Services and any information supplied by Carrier to Ameritech shall
properly perform Year 2000 Processing. Carrier shall promptly remedy any breach of this warranty at no
additional charge to Ameritech by cormecting its Services so as to make them capable of correctly
performing Year 2000 Processing. Carrier's breach of this warranty shall not be subject to any provisions
regarding limitations of Carrier's liability set forth in this Agreement. “Year 2000 Processing” means
processing which is dependent upon accurate usage, before or after December 31, 1999, of calendar
dates, including dates after December 31, 1999. Year 2000 Processing includes software embedded in
the Services that manages and/or manipulates data involving dates, including single century formulas
and multi-century formulas. “Proper Processing” means the Services will not cause an abnormally
ending scenario or result in incorrect values generated involving dates.

2.05 Confidential Information

As used in this Agreement, the term "Confidential Information” shall mean any information or
material identified as confidential or proprietary by either party prior to, or within ten (10) days after,
disclosure by the disclosing party to the receiving party. The Services that a party hereto provides to an
End User shall be considered that party's Confidential Information, but the identity of End Users (at the
individual and aggregate levels) shall be considered the Confidential Information of both parties, and
shail not be used by either party for any purposes other than those contemplated herein without the other
party's prior written consent. Specifically, it is the explicit intention of the parties that neither party shail
utilize Confidential Information that is related to Services provided by that party and that is acquired in

the course of negotiation or performance of this Agreement in any distinct competitive capacity against
the other party. -

Confidential Information disclosed by either party to the other shail be held by the recipient in
confidence and not: (a) used by the recipient for personal advantage as described in this Agreement; or
(b) made available for third parties to use. Each party will direct its employees, contractors, consultants
and representatives who have access to any Confidential Information to comply with all of the terms of
this Section. If any of the following apply to any information, such information shall not be deemed to be
Confidential Information: (i) it is or becomes available to the public through no wrongful act of the
receiving party: (i) it is already in the possession of the receiving party and not subject to any agreement
of confidence between the parties; (iii) it is received from a third party without restriction and without
breach of this Agreement; (iv) it is independently developed by the receiving party; (v) it is disclosed
pursuant to a requirement of a duly empowered government agency or a court of competent jurisdiction
after due notice and an adequate opportunity to intervene is given to the other party unless such notice is
prohibited. Upon termination or expiration of this Agreement, the receiving party shall, at the disclosing
party's direction, either returmn to the disclosing party or destroy all of the disclosing party's Confidential
Information and so certify in writing. The obligations of this provision will survive any termination or
expiration of this Agreement.
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2.06 Contests Related to the Teaming Agreement

In the event that there is initiated any investigation, proceeding, litigation, inquiry, hearing,
information or data request, govemmental dialogue or other govemmental agency question or
information gathering process related to the structure or lawfulness of this teaming agreement (each, an
“Inquiry”), then the parties shall evaluate such Inquiry and the appropriateness of addressing such Inquiry
as a joint defense endeavor. If such Inquiry may be addressed as a joint defense endeavor, then
Ameritech shall provide the lead counsel, at its expense, to undertake such defense, uniess the Inquiry
relates solely to Carrier. Carrier may elect to retain its own counsel with respect to such inquiry, in which
event Carrier shall be responsible for its attomeys’ fees and all other costs incurred by Carrier. If the
Inquiry is such that a joint defense is not appropriate, in the good faith determination of counsel for either
party, then in such event the parties shall procure separate counsel, and each party shall be responsible
for its own attomeys' fees and costs.

2.07 Dispute Resolution

Internal Resolution. The parties shall attempt in good faith to promptly resolve any dispute
relating to this Agreement by negotiation between their executives who have authority to settie the
controversy and who are at a higher level of management than the persons with direct responsibility for
administration of this Agreement. Either party may give the other party written notice of any dispute not
resolved in the normal course of business, with a reasonable description of the nature of the dispute and
the positions believed to be taken by the parties. Within five (5) days after receipt of such notice, the
receiving party shall either respond in writing to the notice, or meet with the submitting party to resolve
the dispute. If this process fails to achieve resolution of the dispute, each party shall immediately refer
the matter to a named executive, , who shall meet within twenty (20) days at a mutually acceptable time
and place, and thereafter as often as they deem reasonably necessary, to attempt to resolve the dispute.
Each party shall honor reasonable requests for information made by the other. If the parties are unable
to resolve the dispute within thirty (30) days after the meeting of the named executives, then either party
may initiate arbitration of the dispute as provided below.

Arbitration. If the parties are unable to resolve a dispute as provided above, or if either party
fails to resort to or comply with a request for such negotiation in a reasonable and timely fashion, then
the sole and exclusive remedy for resolving disputes between Ameritech and Carrier relating to this
Agreement shall be by binding arbitration in accordance with the Center for Public Resources ("CPR")
Modei Procedure for Mediation of Business Disputes. One (1) arbitrator having experience in the
telecommunications industry shall be selected by CPR to adjudicate any such dispute, and the arbitration
shall be conducted on an expedited basis in the home city of the party against whom the arbitration is
being invoked. Each party shall bear its own expenses of the arbitration, and the cost and expenses of
the arbitrator shall be equally shared by the parties. The arbitration award shall be in writing and shall be
final and binding upon the parties, and judgment thereon may be entered in any court of competent
jurisdiction. It is anticipated that an arbitration will be held within forty-five (45) days, and an award made
within ninety (90) days, of the referral to CPR.

Limitation. The requirements of this Section shall not apply to disputes between the parties for
which injunctive relief is specified in this Agreement as a remedy. During the pendency of any procedure
conducted under this Section, both parties shall continue the full performance of their respective
obligations under this Agreement. Negotiations and any resolution of a dispute pursuant to this Section
are to be treated as confidential and as compromise and settlement negotiations for purposes of the
Federal Rules of Evidence and State rules of evidence or any arbitration proceeding between the parties.
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2.08  Force Majeure

Neither Ameritech nor Carrier shall be liable to the other for any delay or failure in performance
hereunder due to fires, strikes, work stoppages, embargoes, requirements imposed b){ g_ovemrr_xental
regulations (including but not limited to a Regulatory Requirement), requirements of civil or military
authorities, acts of God, the public enemy or other causes which are beyond the reasoqaple control of
the party unable to perform (“force majeure™). If a force majeure event occurs or is anticipated to occur,
the party delayed or unable to perform shall give prompt notice to the other party. In the event a party
becomes substantially delayed in performance or becomes unable to perform, the other party may seek
reasonable assurances of future performance, or may elect on thirty (30) days' notice: ga) to terminate
this Agreement relating to Services that will not have been performed as of that date._wnthout fu.rther
liability to the other party, but subject to such transition activities as the parties agree is apprppngte, or
(b) to suspend performance for the duration of the force majeure. Either party's exercise of |t§ rights
under option (b) shall not prevent it from subsequently terminating this Agreement. Unless written notice
of termination is given by a party, option (b) shall be deemed selected, and the parties shall cooperate to
seek constructive alternatives to continue to seek to achieve the purpose of this Agreement.

2.09 Indemnity

Except with respect to an Inquiry, which is addressed in Section 2.08 hereof, each party shall
defend, indemnify and hold harmiess the other party, its corporate affiliates, their officers, employees
and agenis from and against all losses, damages, expenses (including reasonable attormneys' fees and
costs), claims, suits and liabilities, whether based in contract or tort (including strict liability), to the extent
arising out of or resulting from (a) the indemnifying party's negligent or intentional acts or omissions, or
those of persons fumished by it, (b) the failure of the indemnifying party or any Services to fully comply
with the terms and conditions of this Agreement, or () assertions under Workers' Compensation or
similar laws made by persons fumished by the indemnifying party. The indemnified party shall promptly

notify the indemnifying party of any written claim, loss or demand for which the indemnifying party is
responsible under this Section.

Without limiting the generality of the foregoing, to the extent the Services are performed in the
State of Ohjo, it is expressly agreed that the indemnifying party hereby waives any immunity from its
obligations to defend, indemnify and hold harmiess the indemnified party from and against claims by
employees of the indemnifying party, which immunity would otherwise arise by operation of Chio

Revised Code §§4123.74 and 4123.741 and Section 35, Article |l, Ohio Constitution or any other statute
or constitutional provision.

2.10  Publicity

Carrier shall not identify, either expressly or by implication, Ameritech or its corporate affiliates
or use any of their trademarks, trade names, service marks, other proprietary marks, or reference the
Services performed hereunder in any advertising, press releases, publicity, or marketing, sales or
promotional materials or initiatives without in each instance obtaining Ameritech's prior written consent,
which consent shail not be unreasonably withheld or delayed. {n addition, Carrier shall not directly or
indirectly represent its relationship with Ameritech to be other than as expressly specified in this
Agreement. Notwithstanding the above, Ameritech and Carrier shall establish guidelines under which
either party may: (a) identify the existence of the relationship intemally and externally, (b) provide a
summary of the nature of the relationship and the purpose of the Agreement; and (c) promote the
marketing and sale of Services under the teaming arrangement.

Except as required by law, neither Ameritech nor Carrier shall issue any initial press release
related to the establishment of the Agreement without providing a copy in advance to the other party and
obtaining its consent as to form and content. The parties agree to seek first to prepare a joint press
release acceptable to each party to disclose this Agreement and the teaming arrangement. Subsequent
press releases may include information that has already been disclosed with respect to the Agreement
and the teaming arrangement, but other, new material shall be subject to a continuing requirement that a
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copy be provided to the other party for consent as to form and content. Any consent required by this
paragraph shall not be unreasonably withheld or delayed.

Ameritech shall have a limited license during the term of this Agreement to utilize cenaip of
Carrier's trademarks, service marks and trade names, all identified in writing in advance by Carrier to
Ameritech as acceptable for use, and on terms and conditions as Carrier makes applicable from time to
time, in advertising and marketing the Services to End Users, and in its dealing with the End L!sers onits
and Carrier's behalf, and for all such uses directly related to the provision of Services unde'r this
Agreement, Ameritech shall comply with such requests of Carrier related to the use of Came('s
intellectual property as are reasonable in the circumstances, and Ameritech shall not be required to
obtain Carrier's prior written consent. Ameritech shall endeavor to provide to Carrier copies qf all
marketing materials prior to circulation of those materials for use either within Ameritech or without
Ameritech. Ameritech will clearly indicate in any advertising and marketing of the Services to End
Users, and in any dealings with End Users on its and Carrier's behalf, that Carmier provides its interLATA
Services to the End Users, and Ameritech provides its intraLATA Services to those End Users.

To the extent it is beneficial to the achievement of the purpose of this Agreement, Ameritech
shall afford to Carrier a limited license to utilize certain of Ameritech’s trademarks, service marks and
trade names, identified in advance by Ameritech as acceptabie for use, and on terms and conditions as

Ameritech specifies from time to time, for purposes directly related to the provision of Services under
this Agreement.

2.11  Miscellaneous

A. Choice of Law. This Agreement and any claims arising hereunder or refated hereto, whether in
contract or tort, shall be governed by the domestic laws of the State of lllinois.

B. Entire Agreement. The terms contained in this Agreement and the Attachment(s) and
specification(s) referred to herein, which are incorporated herein by this reference, constitute the
entire agreement between the parties with respect to the subject matter hereof, superseding all
prior understandings and communications, oral or written. In addition, neither party shall be
bound by any terms additional to or different from those in this Agreement that may appear
subsequently in the other party’s quotations, acknowledgments, invoices or any other
communications from that party. This Agreement may not be modified except by a writing
signed by a senior executive of both parties.

C. Limitation of Liability. In no event shall either party be liable to the other party or to any third
party for incidental and consequential damages, loss of goodwill, anticipated profit, loss of
business opportunity or other claims for indirect damages in any manner related to this
Agreement or the Services, whether or not either party had or should have had any knowledge,
actual or constructive, that such damages might be incurred.

D. Non-Waiver. Failure of either party to insist on performance of any term or condition of this

Agreement or to exercise any right or privilege hereunder shall not be construed as a waiver of
such term, condition, right or privilege in the future.

E. Notices. Any notice which under the terms of this Agreement must or may be give or made by
either party hereunder shall be in writing and shall be delivered personally or sent by express
delivery service through a recognized national delivery carmrier or by certified mail, return receipt
requested, addressed to the respective parties as follows:
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To Ameritech: To Carrier:

Ameritech Product Management Qwest Communications Corporation
2000 W. Ameritech Center Drive 555 Seventeenth Street

Hoffman Estates, lllinois 60196-1025 Denver, Colorado 80202

Attn: VP- General Counsel Attn:

or to such other address as either party shall designate by proper notice. Notices will be deemed
to have been received as of the earlier of the date of actual receipt or, in case of notices sent via
U.S. mail, three (3) days after mailing.

F. Offset. No setoff shall be made by a party without advising the other party of such action in
advance, and identifying the nature and amount of such setoff. The parties may establish a
course of dealing in which accounts may be settied on a net basis from time to time. fthereis a
setoff or other netting of sums due between the parties, the party against which a setoff is made
shall be deemed to have acknowliedged and accepted the validity of any claim if it does not notify
the other party that it disputes such cfaim and also specifies with particularity its reasons therefor
within thirty (30) days from the date it receives notice or knowiedge thereof.

G. Remedies. The rights and remedies herein provided shall be exclusive and shall be in lieu of any
other remedies available at law or in equity.

H. Severability. If any provision of this Agreement shall be held invalid or unenforceable, such
provision shall be deemed deleted from this Agreement and shall be replaced by a valid and
enforceable provision which so far as possible achieves the same economic and other benefits for
the parties as the severed provision was intended to achieve; and the remaining provisions of this
Agreement shall continue in full force and effect.

L Survival of Obligations. The parties’ obligations under this Agreement which by their nature are
intended to continue beyond the termination or expiration of this Agreement shall survive the
termination or expiration of this Agreement.

J. Tax.* Carrier and Ameritech shall each be solely responsible for the proper calculation, colfection,
and payment of all applicable taxes to the proper jurisdiction on all services provided by that
party. Neither party shall be held liable for the other party’s failure to pay the appropriate tax
amounts to the proper jurisdiction unless such underpayment is due solely to the other party's
gross negligence or willful misconduct in its performance or failure to perform under this
Agreement.

IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized
representatives as of the date first hereinabove written.

QWEST COMMUNICATIONS CORPORATION AMERITECH SERVICES, INC  Yor itself

and on byha Affilia
By: m By:

nt, Ameritech Consumey{vices
By: 'B

Ronald Biake
President, Ameritech Small Business Services
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ATTACHMENT A
Service Requirements

In order to meet those quality levels consistent with Ameritech's gnd Carrier's brands aqd reputations,
Carrier's interLATA service (the "Service”) and Ameritech's Services, to the extent applicable, must meet
the following specifications:

1.

Qwest1t

Service Description

Carrier must provide:

e A PIC-based Service for domestic direct-dialed, interLATA and international calls made by
End Users from residences and businesses in the United States.
PIC-based Operator Services for End Users, in support of interLATA-PICed End Users.
All customer services related to this Agreement, except as may be otherwise specified
herein.

Cedtification

Carrier must be certified in all applicable regulatory jurisdictions to complete interLATA calls that
originate and terminate anywhere in the North American Numbering Plan ("NANP") Area, except
where unique issues of fraud may require Carrier in its discretion to establish special conditions
for completion of calls with prior notice to Ameritech, i.e., to certain NANP areas in the West
Indies.

Carrier must also be certified to complete international calls that originate inside, but terminate
outside of the NANP area, but with the same exception as with intra-NANP fraud issues.

Billing and Ordering Options

Carrier must support the following billing options for interLATA calls:

s Direct-dialed, 1+ including the ability to reach 500, 700, 800, 877 and 888 (and any future
toli-free prefixes), among others.

s Ameritech LEC Calling Card
o Other LECs’ calling cards
o Collect (via Operator Assisted only)
« Billed to Third Party (via Operator Assisted only)
Ameritech will submit orders to Carrier via electronic CARE feeds.
Transport iremen

Carrier must transport all domestically-originated PlC-based'direct-dialed and operator services
calls, placed by End Users, that originate and terminate anywhere in the NANP Area.

Carrier must also transport all PIC-based domestic direct-dialed and operator services calls,
placed by End Users, that terminate to international locations.

Network Reg.uirements

Carrier must use a 100% deployed and compliant SS7 network for domestic traffic

No MF-SS7 interworking within Carrier's network

Carrier's network must be engineered for no more than P.001 blocking during busy hour
Network availability must be 99.995% or greater as measured each month
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o Carrier must have altemate routing for originating and terminating traffic in the event of an
outage affecting its access trunks ,
100% of terminating traffic must complete without experiencing blocking on Carrier's network
Carrier must provide 24x7 performance monitoring of all system components
All network connections must be 100% digital, such that the only degradations are delay,
jitter, wander and slips

« Carrier must have an "open” network. Immediately after End Users are PiCed to Carrier
within a major LEC's local switch, the End Users must be capable of originating interLATA
calls on Carrier's network

o Carrier must provide a dedicated CIC to support End Users participating in this Service, and
that CIC must be in place, tested and certified ubiquitously in service in all Ameritech end
offices and tandems not less than ten (10) days prior to commercial launch of this Service.
The dedicated CIC shall not be used during the term of this Agreement for anything other
than the Services to be provided hereunder.

e Carrier must have primarily fiber connectivity to major LEC networks from each Point of
Presence ("POP")

e Carrier must have a currently deployed and tested POP in every LATA, or currently deployed
and tested access to a POP in every LATA, and adequate in place trunking to support the
call volumes forecast by Ameritech in the RFP

Nothing in this Agreement is intended to require Carrier to make extensive or specialized
network improvements that are not reasonably capabie of being utilized for other interLATA
transport purposes by Carrier, and that would be otherwise uneconomic in the event this
Agreement is terminated.

Call Ratin

Carrier must be able to rate End Users’ calls in increments of six (6) seconds or less, but pricing
under this Agreement shall be based on billing (a) business End Users in six (6) second
increments, with an eighteen (18) second minimum and in six (6) second increments thereafter,
rounded up to the nearest six (6) seconds, and (b) residential End Users in one (1) minute
increments, rounded up to the next full minute billing.

Recording
Carrier shall record and send billed messages within twenty-four (24) hours to:

e The originating Ameritech LEC, or an Ameritech agent, in standard Bellcore Exchange
Message Interface ("EMI") format, for transactions billed to the originating Ameritech LEC's
End Users in the following manner:

o Direct-dialed

¢ Ameritech LEC Calling Card
e Collect

o Biiled to Third

o Other LECs or clearinghouses for transactions billed to other LECs' customers in the
following manner:

o Other LEC Calling Card
e Collect
¢ Billed to Third

Not less than thirty (30) days after execution of this Agreement, Carrier must provide certification
to Ameritech's reasonable satisfaction that Carrier can rate calls accurately per these

Specifications. Test bills showing accurate rating across different call scenarios must be
included with the certification.
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Carrier's billing systems must have sufficient volume capacity to rate, record _and ;end billed
messages within twenty-four (24) hours, given the volumes forecast by Ameritech in the RFP.

Retail Pricin

Carrier may use those price points for international, calling card, coliect, directory assistar_tce.
billed-to-third and other Services that Carrier provides, which are specified in Carrier’s tariffs
and/or price lists in effect on the effective date of this Agreement. Carrier may at any time _
during the term of this Agreement increase or decrease any or all of these price points by making
such tariff revisions as it deems necessary, and by providing not less than one (1) businesfs day's
prior written notice to Ameritech of the effective date of such tariff change; provided that, if any
price point increase during the Initial Term hereof results in a price for that Service which is more
than twenty-five percent (25%) higher than the price for that Service which is in effect on the
effective date of this Agreement, then Ameritech may terminate this Agreement upon written
notice to Carrier.

Tariffs

Carrier is responsible for all filing and administration of its interLATA/international tariffs,
coordinating, where appropriate, with Ameritech's or other providers' filings, as well as
compliance with all regulatory requests or mandates.

Carrier will work with Ameritech within the guidelines established in this Agreement to ensure
that all End User notification requirements are met.

At all times under this Agreement, Carrier shall have full authority to establish End User billing
and credit policies, including but not limited to action that would invoive blocking or toll deniai or
disconnection of End Users that are non-payers or late-payers. Carrier shall notify Ameritech in

advance of each End User against whom Carrier has invoked blocking, toli denial or
disconnection.

Billing ang Collections
Carrier must support all necessary billing arrangements identified herein:

Carrier must execute with Ameritech a Billing and Collection Agreement to process all
transactions billed to End Users via direct-dialed, Ameritech LEC Calling Card, collect or Bilied
to Third. As part of the B&C Agreement, Carrier must:

* Provide Ameritech with the right of inquiry (i.e., the ability for Ameritech customer service
representatives to perform initial inquiries on the End User's bill)
Format the bill page according to Ameritech's requirements
Have B&C or clearinghouse arrangements to process alt transactions bilied to other LECs'
customers via the Calling Card, Collect or Billed to Third

Frau nagemen

Carrier shall accept responsibility for all subscription fraud reiated to the provision of its Services,
but may elect to implement new, modified or additional fraud control mechanisms in the event
that the teaming arrangement leads to fraud experience that is higher than Carrier experiences
for its customer base generally, or that Carrier may determine in its reasonable discretion is
necessary to address existing or emerging fraud issues.

Carrier must work with Ameritech to implement systems, procedures and enhancements to
minimize fraud where Ameritech systems or Services are implicated; provided however that
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such obligation shall not prevent Carrier from implementing such protections as it deems.
appropriate for its own Services as outlined above. At all times, Camier shall have sufficient
control over its End User accounts so as to take action it deems appropriate with respect to non-
payers, late payers and bad debt accounts, including implementation of toll denial, disconnection
and other sanctions effected pursuant to its procedures.

Operator Services

Carrier will provide the following Operator Services as a part of the Service:

o Calling Card via automated and operator assisted
e Collect

o Billed to Third

[ ]

Busy Line Verify and Busy Line Interrupt, on agreement of the parties

o Carrier commits to the following operator service center standards for the End Users enrolled
in the Service

Carrier must operate multiple centers and provide redundancy between centers
The Operator Services system must be ACD (Automatic Call Distributing) based
Carrier must provide 24x7 live operator assistance

The daily average time-to-answer must be less than six seconds

The daily average operator work time must range between 30 seconds and 40
seconds

+ Carrier must have the systems capability to brand its operator services, if a brand name is
created for the Services

e Carrier must provide reasonable training on the teaming arrangements to its operators

Taxation

Carrier will be responsible for maintaining tax tables and rating and remitting all taxes for End
Users' interLATA calls that it carries to the appropriate authorities.

Marketing Information

Carrier must provide, at Ameritech's request, aggregate End User information containing

mutually agreeable data (e.g., customer reports, revenue, trending) to optimize Ameritech's
marketing of the Services.

Marketing

« Ameritech can market the Services to potential End Users. Ameritech will undertake all third
party verification required by law or regulation.

o Ameritech will market Carrier's Services to potential End Users consistent with Ameritech's
equal access obligation, as specified in the FCC's Order in Docket 96-149 (FCC No. 96-489)

« Ameritech can market to re-acquire for Carrier End Users who discontinue Carrier's
Service(s). Carrier will provide to Ameritech a daily file (in a format and medium to be
mutually agreed) of End Users who de-PIC Carrier's Service to enable Ameritech’s winback
marketing

o Al marketing materials will clearly indicate that Carrier provides all interLATA Services and
that Ameritech provides intraL ATA Services, and will be consistent with both parties’
Customer Proprietary Network Information ("CPNI") obligations
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